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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 EXPIres: ..o
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A corm D [ D471 |hous perrespomse 1600
T R =

08057477 SECTION 4(6), AND/OR

" DATE RECEIVED
JNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (O check if this is an amendment and name has changed, and indicatc change.)
Restricted Common Stock 8EC
Filing Under {Check box(cs) that apply): O Rulc 504 1 Rule 505 M Rule 506 O scctidfaidProcassingt:
Type of Filing: B New Filing 0 Amendment Section
A. BASICIDENTIFICATION DATA
JIG-05-2008

1. Enter the information requested about the issucr

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Blackwater Midstream Corp.

Weshington, CC

¥l
Address of Exceutive Olfices (Number and Street, City, State, Zip Code} | Telephone Number (incl?l%?glg Arca Code)
4006 Highway 44. Garysville, Louisiana 70076
Address of Principal Business Operations (Number and Street, City. State, Zip Code) | Telephone Number (Including Arca Codc)
(ir different from Executive Oifices)

Brief Description of Business PROCESSED

The Company is an independent developer of bulk liquid fuel and chemical storage facilities..
AUG 1 1 2008

Type of Business Organization

® corporation Olimited partnership, already formed O other (plcasc.LHtQMSON REUTERS

O business trust 3 limited partnership, to be formed limited linbility compuny. already formed
Year

Actual or Estimated Date of Incorporation or Organization: I 0 | 3 l l 0 I 4 | M Actual O Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: Al issuers making an effering of sceurities in reliance on an cxemption under Regulation D or Section 4(6), 17 CFR 230.501 ct seq.
or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S.
Sceuritics and Exchange Commission (SEC) on the eardier of the date it is received by the SEC at the address given below or, if received at thal
address afler the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: 1S, Sceurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549.

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed
must be photocopics of the manually signed copy or bear typed or printed signatures.

Information Reguired: A ncw filing must contain ail information requested. Amendments need only report the nume of the issuer and offering, any
changes thercto, the information requested in Part C, and any material changes from the infurmation previously supplied in Parts A and B. Part E and
the Appendix nced not be filed with the SEC.

Filing Fee: There 1s no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in thosc states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sceuritics Administrator in each state
where sales are to be, or have been made. 1f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.
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ATTENTION
Failure to file notice in the appropriate states wili not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Fach promoter of the issuer, if the issuer has been organized within the past five years;
s Pach beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equily securitics
of the issuer,;
e Each excoutive officer and director of corporale issuers and of corporate general and managing partners of partnership issuers; and
»  Lach gencral and managing partner of partnership issucrs.
Check Box{ecs) that Apply: O Promoter O Beneficial Owner B Execuiive Officer # Director O General andfor

Manaping Partner

Full Name (Fast name first, if individua!)

Suder, Michael D.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Blackwater Midstream, LLC, 4006 Highway 44, Garysville, Louisiana 70076.

Check Box(es) that Apply: O Promoter O Beneficial Owner M Executive Officer O Dircctor O General and/or

Managing Partner

Full Name (l.ast name first, if individual)
Chatagnier, Dale T.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Blackwater Midstream, LLC, 4006 Highway 44, Garysville, Louisiana 70076.

Check Box(es) that Apply: O Promoter O Beneficial Qwner 8 Executive Officer O Director {1 General and/or

Managing Parner

Full Name (Last name first, if individual)

Marrocco, Frank

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Blackwater Midstream, LLC, 4006 Highway 44, Garysville, Louisiana 70076

Check Box(es) that Apply: O Promoter [ Beneficial Owner & Executive Officer & Director 0O General andfor

Managing Partner

Full Name (l.ast name first, if individual)
Whitney, Herb

Busincss or Residence Address (Number and Street, City, State, Zip Code)
¢/o Blackwater Midstream, LLC, 4006 Highway 44, Garysville, Louisiana 70076

Cheek Box(es) that Apply: O Promoter O Benelicial Owner A Exccutive Officer B Director O Gencral and/or

Managing Partner

Full Name (Last name first, if individual)
Wilson, Christopher A,
9110 Irvine Center Drive, CA 92618

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Owner 0O Exceutive Officer O Director O General and/or

Managing, IPartner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(ces) that Apply: O Promoter [ Beneficial Owner O Exccutive Officer O Birector 0O  General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

NYT30160.1
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B. INFORMATION ABOUT OFFERING

1. 1las the issuer sold, or does the issuer intend to scll, to non-accredited investors in this offering? ..o
Answer Also in Appendix. Column 2, if filing under ULOL.

o

What is the minimum tnvestment that will be accepted from any individual?

3. Does the offering permit joint ownership of'a Single unil? ...
4.  Enter the information requested for each person who has been or w1|l bt. patd or given, dlrculy or 1nd|rc,uly. any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a statc or states, list the name
of the broker or dealer. I more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
sct forth the information for that broker or dealer only.

7 ch. No

............................................................................. applicable

O ®&
$not

Yes No

w O

Full Name (Last name tirst, if individual)
Falcon Capital

Business or Residence Address (Number and Street, City, State, Zip Code)
60 Lombard Street, London EC3V 9EA

Name ol Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ oF check IIVIAUAL STAES) ... overeeeeeeeeeeeeesseemeee s eesssns st entssesessenesercascimecssensssneresrermoeesssessensnns L1 AT SlA1CS
[ALY [AK ] [ AZ | | AR} [CA |CO} | CT] [ DE | [DC] | FL | [GA] | HI | 1D ]
PIL IN| [ [A ] [KS] [KY] [LA] | ME] [MD] [MA] [ MI ] [MN] [ MS] [MO]
|MT] INKE] [NV [NH] [ NJ| [NM] [ NY] [NC] [ND] [OH] {OK] [OR] [ PA]
[ RIJ [ SC| [SD] ['TN] [ TX | [UT] | VT [VAT [WA] [WV] [ Wl [WY] [ PR
Full Name (Last name first. if individual)
Busincss or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
(Check “All States” or check individual SEALES)........ovvrveerree s ereaereecrises s rmeresmassecesenisncmsersesssreosoresesanessssisssnsmsesssssrsesninsses . Al SALCS
[AL] | AK | | AZ | [AR] [CA] [CO} [ CT [DE] |DC] | FL | | GA| | 1] [ 1D ]
[ 1L ] | IN | [1A ] |KS | | KY] LA [ ME] [MD] [MA] [ MI | |MN] | MS} | MG
[MT] | NI | I|NV] [NH| [ NJ ] [NM| | NY | [NC] | NI [OL] [OK) | OR} | PA]
[ RI | 8C| | SD} ['IN| [TX] [UT] [VT] [VA] [WA) | WV} | WL [ WY] { PR ]
Full Name (l.ast name first, if individual)
Business or Residence Address (Number and Strect, City, State, Zip Code)
Namg of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check Individual STAtES)...o v e 0 All States
| AL} | AK ] [ AZ] [AR ] [CA] |COj | CT] [DE] [DC] [ FL. | [GA] | HL} | 2]
| 1. ] [IN] | 1A ] | KS ] [KY] | LA [ MEE] [MD] [MA] [ Mi | [MN| | MS] | MO]
IMT] I|NE| [NV] [NH] [ NJ] |NMY [NY| [NC] [NI}] [O1] [OK] [ OR] | PA |
I RI {SC| | SD| [ TN [TX] |UT} [ VT] [VA] [WA] | WV] [ Wi | WY] [ PR
{Use blank sheet, or copy and use additional copies of this sheet, as necessary. )
NY730160.1
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C. OI"FERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Fnter the apprepate offering price of securitics included in this offering and the total amount already
sold. Enter “07 il answer is “none” or “zero.” I the transaction is an exchange offering, check this
box [ and indicate in the columns below the amounts of the sccurilies offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Security Offering Price Sold
EEDL oo ietee e e eseeeatasss st eee e enesemeeebesasaEase s es R e Rn A S eene R eme e caeaeant LSRR RR R e eR s $ L3
FIQUILY orvvveeoee oo ssssssss s e sssne s sst s s strasssssnenensssss s s ssssesssesssensconsenscncens S03000, (000 $4.186,000
& Common O Preferred
Convertible Scouritics (including Warrants) e e $ $
PAMNETSHIP TIEEIESS 1ooevvrressseesrecseerereeseeremsties b baressrres s s e ss s s b bt 3 $
Other (Specify) oevveveeniennnn. 5 b
TOULL e oseeaees s s s erssesms s eeseseeeeresaeeess s sermes s nenraesareasesnesessssssasrsnssesccasssacseessesmnsnsssiensennnennees $02000,000 $4,186.000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of aceredited and non-accredited investors who have purchased sceurities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchascs
ACCTCATICE TNIVESLOIS ceeerereeeeseiteiiteseerbrsneneeeeeme e e et e cmratstmra s s rre sb e s s srases rssbad ke b n e s p e s e e s et smssh st 53 $4,186.000
NON-ACCTCAIET TIVESIOIS 11ttrereeeeeteeeeereeneee et steseeasen e caeseeme s sen ot s b e b et mra s e s A s s e s st 0 by 9
Total (for filings under Rule 304 ONIY) coio i $
Answer also in Appendix, Column 4, if filing under ULOF.
3. Ifthis filing is for an offering under Rule 504 or 505, cnter the information requested for all securitics
sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior 1o the
first sale of securities in this offering. Classify securitics by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
TRUIE S5 oo eveeseeveesseseeeeneueeseeseeatabems e sere et euesters et s e e e bt R b rR LR PEs A an RS rE s e RO ST T n e RSt $
REGUIRLION Arrnrerecmere et iensssssesesse s esss a8 e e AP b3
Total..cornen e eeeeeeeeeee vt retraeatreneesteaetaterasetsEan eSO £ er et errh et AR SRS b e $

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering.  Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. 1 the amount of an expenditure is
not known, furnish an estimate and check the box te the left of the estimate.

PrInGing and ENZIAVINE COBLS ovuueeriiiiiscirisresiiss e st et asaeserss e P oL s O$
LEAE FUES . oovversrsasssereesseressosasseeecssosbassbss g s o 4R h e b T e Os
AACCOUNILIRE FEES ..ovvevvvivusrasrmreseemsessersaserecssba bt o285 284208 1401701830 Lo e tha s Os

as

Sales Commissions (specify finders’ fees separately) The placement agent also received common stock cqual to 3% [ $418,600
OF the ShAPCS SOLA TN THE OFFBFINE. ..o rreeecaeer e eeca it ar st b e en e L0 b b s sSSP S e ambbas

Other Expenses (Specify all offering expenses, other than sales commission, i $ 50,000
FOUAL oo ettt e 4 5468.600
NY730160.1
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted

27088 PTOCEEUS 10 ThE TSBULT.™ vttt et e en b b e ne s $4.531.400

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
cach of the purposces shown. [f the amount for any purpose is not known, furnish an estimate and
check the box ta the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to Payments To
OfTicers, Others
Directors, &
Affiliates
A SAIATICS AN FCES....oevieeeeieeiee ettt rec e ter s e s e e s erasssee s sens eessemeeceseemaesan et et abeas e Os Os
b, PUrchase 00 TCal ES1AIC. ..cvviirviirireerienireen s e et serner st sesns s seems s res st sa s st sns s et sas s semsonasscnnense L} O Os
¢. Purchase, rental or leasing and installation of machinery and equipment .c.ceeecerenvcveecvesneeceee. 1 8 os
d. Construction or leasing of plant buildings and facilities ........oocoeooe e Os $4,531,400
¢. Acquisition of other businesses (including the value of securities involved in this offering that may
be used in exchange for the assets or securities of another issuer pursuant Lo a METEET) ..oovrvrcrervreereens 0s Os
T, Repayment of INAEBIEANESS .. .v.ivrreiiiee ettt ettt s et sr et et em e sem e naens gs O3
2. WOIKINE CUPIAL oo eveviee e rereer i er s crssss s sscmsesensemss st as e s es s s sass s mscesescessnesserens s enserasarnasarnnnes s Os
h. Other (specify).. 0os as
as Os
COIUMI TOUIS ... .coceee ettt ee e ses s st b s ene s ses s seneserassmeaessnseenne e st rbssnsssenenseaness | ] B B $4,531.400
Total Payments Listed (column 1o1als added)....oovooerevicie s O $4,531.400

D. FEDERAL SIGNATURE

"Fhe issuer has duly caused this notice to be signed by the undersigned duly authorized person, I this notice is filed under Rule 503, the following
signature constitules an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staft, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type) Signaturc / / Date July 37,2008
Blackwater Midstream Corp. % A AL '

Name ol Signer (Print or Type) Title of Signer (Print or Type)
Michael Suder Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

END
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